- Rate and 12:00 noon for Series 2002-C Warrants bearing interest at a Daily Rate (New York City
time), on a specified purchase date. The Tender Agent may refuse to make payment with respect to
any Series 2002-C Warrants tendered for purchase pursuant to the Sixth Supplemental Indenture not
endorsed in blank or for which an instrument of transfer satisfactory to the Tender Agent has not been
provided.

Redemption
In the manner and with the effect provided in the Indenture, the Series 2002-C Warrants will

be subject to redemption prior to Maturity as follows: -

: -Optional Redemption. For any Auction Rate Period, the affected Series 2002-C Warrants
- shall be subject to redemption at the option of the County on the Business Dayimmediately preceding
each Auction Date, as awhole or in part, at the principal amount thereof, plus accrued interest, if any,

. to the date fixed for redemptlon ,

Scheduled Mandatory Redemntlon The Series 2002-C Warrants shall be redeemed ata
redemptlon price equal to 100% of the principal amount to be redeemed plus accrued interest thereon
* to  the redemption date, on February 1 (or, in the case of Auction Rate Warrants, if any such
February 1 is not .an Interest Payment Date, then on the first Interest Payment Date subsequent

- thereto) in years and principal amounts (after credit as provided below) as follows:

I-21
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Year Amount Year Amount

2007 $ 2,700,000 2024 $ 33,250,000
2008 2,800,000 2025 34,800,000
2009 3,000,000 2026 36,300,000
2010 | 3,100,000 2027 37,900,000
2011 3,200,000 2028 3,600,000
2012 3,400,000 2029 6,100,000
2013 3,600,000 - 2030 6,400,000
2014 3,700,000 2031 6,700,000
2015 3,900,000 2032 4,200,000
2016 4,000,000 2033 4,300,000
2017 4.200,000 2034 83,800,000
2018 4,400,000 2035 90,900,000
2019 4,600,000 2036 94,600,000
2020 - 4,700,000 2037 98,750,000
2021 5,000,000 2038 . 103,000,000
2022 33,200,000 - 2039 2,950,000
2023 32,100,000

$70,350,000 of the Series 2002—C Warrants
will be retired at Maturity

‘Not less than 60 days prior to each such scheduled mandatory redemption date, the County may
specify the particular subseries from which Series 2002-C Warrants are to be called for such
redemption and (if more than one subseries is so specified) the respective principal amounts to be
called for redemption from each thereof. Inany such case, the particular Series 2002-C Warrants (or
portions thereof) within a given subseries to be called for redemption shall be selected by the Trustee
by lot. If the County fails to make such a specification with respect to any scheduled mandatory
-tedemption date, .not less than 45.or more than 60.days prior to each such scheduled mandatory.

- redemption date, . shall prodeed ‘to seléct for redemption; as provided in Section 5.6
hereof, Series 2002-C ‘Warrants or. portions thereef.in an ‘aggregate pnnmpal ameunt equal; to the

- amount required to’be redeemed and shall call such Series. 2002-C Watrants or- pOI‘thﬂS thereof for
redemption on such schéduled mandatory redemption date. In any event the County may, upon
direction delivered to the Trustee not less than 60 days prior to such scheduled mandatory redemption

date, direct that any or all of the following amounts be credited against the principal amount of Sefies
2002-C Warrants scheduied for redemption on such date: (1) the principal amount of Senes 2002-C
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Procedure for Redemption. In the event any of the Series 2002-C Warrants are called for
redemption, the Trustee shall give notice of the redemption of such warrants, which notice shall
specify the full title, including the subseries, if any, of the Series 2002-C Warrants, the redemption
date, the place of redemption and the redemption price payable upon such redemption; that the
interest on the Series 2002-C Warrants, or on the principal amount thereof to be redeemed, shall
ceaseto accrue from and after such redemption date; and that on such date there will become due and
payable on the Series 2002-C Warrants, the principal amount thereof to be redeemed and the interest -
accrued on such principal amount to the redemption date, if any, and the premium, if any, thereon.
‘Each notice of redemption mailed to the Holder of a Series 2002-C Warrant to be redeemed shall,
if less than the entire principal amount thereof is to be redeemed, also state the principal amount
thereof and the distinctive numbers of the Series 2002-C Warrants to be redeemed and that such
warrant must be surrendered to the Trustee in exchange for the payment of the principal amount
thereof to be redeemed, premium, if any, thereon, and accrued interest, if any, thereon, and the
issuance of a new Series 2002-C Warrant equaling in principal amount that portion of the principal

- amount ot to be redeemed of the Series 2002-C Warrant to be surrendered. :

Except as otherwise provided in the Sixth Supplemental Indenture, notice of redemption shall

~ be given by mailing a copy of the redemption notice by first-class mail at least 30 days (15 days for

Series 2002-C Warrants bearing interest at an Adjustable Rate) prior to thé date fixed for redemption

to the registered owners of the Series 2002-C Warrants to be redeemed at the addresses shown on

the registration books maintained by the Trustee, provided, however, that failure to give notice to any

Holder of a Series 2002-C Warrant, or any defects in such notice, shall not affect the proceedings for
the redemption of the Series 2002-C Warrants for which notice has been given. :

If at any time of mailing of notice of an optional redemption there shall not have been
- deposited with the Trustee moneys sufficient to redeem all the Series 2002-C Warrants called: for
- ‘redemption, such notice may state that it is conditional, that is, subject to the deposit of moneys
- sufficient for the redemption with the Trustee on or prior the redemptlon date, and such notice shafl
- be of no effect unless such moneys are so deposited.

Under.the Indenture, the Outstanding Parity Securities and the Series 2002-C. Warrants are.. . . ...

¢ vequally and ratably securéd by 2 plédge of certain revenues from the Systern that remain- after the et

: + payment of the expenses-of operating and maintaining the System. Upon gomphan;:e with.certain
«-~conditions specified in the Indenture, the County may issue-additional securities (without limitation -
. as to principal amount)that are secured by the Indenture on a parity with the Outstanding Parity
- Securities and the Series 2002-C Warrants with respect to the piedge of the aforesaid revenues from
- . the System. ,

- .. The Indenture enmts the amendment of the Series 2002-C Warrants and the Indenture, an

. wmvers “of past defaults'under such instraments and thé’ cotissquences of such défailts; in :
* circumstances without consent of Warrantholders and in other circumstances with the consent of all
Warrantholders or a specified percentage of Warrantholders. Any such consent or waiver by the

- Holder of'this warrant shall be conclusive and binding upon such Holder and upon all future Holders:

I-23
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of this warrant and.of any warrant issued in exchange herefor or in lieu hereof, whether or not
notation of such consent or waiver is made upon this warrant.

The Holder of this warrant shall have no right to enforce the provisions of the Indenture, or
to. institute any action to enforce the covenants therein, or to take any action with respect to any
default thereunder or to institute, appear in or defend any suit or other proceedmg with respect
thereto, except as provided in the Indenture.

As provided in the Indenture and subject to certain limitations therein set forth, this warrant
1s transferable on the Warrant Register maintained at the Office of the Trustee, upon surrender of this
warrant for transfer at the Office of the Trustee, together with all necessary endorsements for transfer,
and thereupon one or more new Series 2002-C Warrants of the same Maturity,; subseries and interest
rate, of any Authorized Denominations and for a like aggregate principal amount, vmll be issued to
the designated transferee or transferees. :

- As provided in-thie Indenture and- subject to certain limitations therein set forth the Series-

- 2002-C Warrants are exchangeable for other Series 2002-C Warrants of the same Maturity, subseries:

~and interest rate, of any Authorized Denominations and of a like aggregate: principal amount, as.
requested by the Holder surrendering the same. .

No service charge shall be-made for any transfer or exchange hereinbefore referred to, but the
County may require payment of a sum sufficient to cover any tax or other governmental charge
payable in connection therewith.

The County and the Trustee may treat the person in whose name this warrant is registered as
the owner hereof for the purpose:of receiving payment as herein provided and for all other purposes,
whether or not-this warrant is-overdue, and neither the County nor the Trustee shall be affected by-
nofice to the contrary.

No covenant or agreement contained in this warrant or the Indenture shall be deemed to be
- -acovenant or.agreement of any officer, agent or. employee of the County, and neither. any member: . -.
- of the governing body of the: Ceunty noraiiy officer executing this warrant shall be liable persanally’ -
~on:this warrant or be subject to any personal hab111ty or accountablhty by reason of the i 1ssuanCe of -
- ‘this warrant. ‘ ST ; S

Any terms used herein which are defined in the Indenture shall have the respectlve meanmgs1
set forth in the Indenture. :

i w2 Itishereby certified, recited and declared that all acts, conditions and things re

appenandbeéperforitied precedent toand inthe exedutios elivery ofthe Trident 3

- of this warrant do exist,-have happened and have been performed in due time, form and manner as
-requlred by law. : : : -
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Unless the certificate of authentication hereon has been executed by the Trustee by manual
signature, this warrant shall not be entitled to any benefitunder the Indenture or be valid or obligatory
for any purpose.

IN WITNESS WHEREQF, the County has caused this warrant to be duly executed under its
official seal

JEFFERSON COUNTY, ALABAMA

of the County Commission

ATTEST:

Minute Clerk of the County Comrmssmn |

[SEAL]

CERTIFICATE OF AUTHENTICATION
This is one of the Series 2002-C Warrants referred to in the within-mentioned: I_nd.enture.
Date of authentication: | , 2002..

THE BANK OF NEW YORK,
as Trustee

I Authorized Officer
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ASSIGNMENT

For value received, hereby sell(s), assign(s) and trans-
fer(s) unto this warrant and hereby irrevocably constitute(s)
and appoint(s) : attorney to transfer this warrant on the books

~ of'the within named County at the office of the within named Trustee, with full power of substitution
in the premises.

Dated:

NOTE: The name signed to this assignment must
correspond with the name of the payee written on the
face of the within warrant in all respects, without
alteration, enlargement or change whatsoever.

Signature Guaranteed:

(Bank or Trust Company)

By

_ (Authorized Officer)

3576744
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EXHIBIT A

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C

CUSIP NO.

NOTICE OF CHANGE TO A RATE

Notice is hereby given to the registered owners of $ of the above-
captioned issue (the "Warrants") of Jefferson County, Alabama (the "County") that:

_ 1. In accordance with the Sixth Supplemental Indenture relating to the Warrants (the

“Indenture"), dated as of October 1, 2002, between the County and The Bank of New York (the
“Trustee"), subject to the conditions hereinafter set forth, if any, the interest rate on the Warrants (or
such lesser principal amount thereof as may be specified in an attachment hereto) will be changed to
a Rate. Capitalized terms used herein and not otherwise defined herein shall have the
meanings given to such terms in the Indenture. The following statements are summaries of certain
provisions of the Indenture which do not purport to be complete and are qualified in their entirety by
reference to the Indenture.

2. The Rate will be effective from and after (the "Effective Date").

3. The Warrants are subject to mandatory tender on the Effective Date at a purchase
price equal to the principal amount thereof.

4. The proposed Change in the Interest Rate Mode shall take effect only if the applicable
conditions set forth in Article I'V of the Indenture have been satisfied.

5. Registered owners of Warrants are required to deliver their Warrants to the Tender
' Agent at The Bank of New York, - ., New York, New York
‘no later than [Tender Agent to insert proper time], New York City time,*on the Effective Date
-endorsed in blank by the registered owner thereof or accompanied by an instrument of transfer thereof
~.in form satisfactory to the Tender Agent executed for transfer in blank by the registered owner
thereof (the Tender Agent being able to refuse to make payment with respect to any such Warrant
not endorsed in blank or for which an instrument of transfer satisfactory to it has not been provided).

6. Each registered owner of Warrants who has properly tendered such Warrants in

-accordance with the above prowsmns will be paid the purchase price therefor on the Effective Date

and, if such purchase price is paid, such registered owner shall have no further rights with respect to
said Warrants.
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7. Holders of Warrants subject to mandatory tender shall have no right to retain such
Warrants and shall be required to tender such Warrants on the date established for the mandatory
tender for purchase thereof.

8. Withrespect to any registered owner of Warrants who has not properly tendered such
Warrants in accordance with the above provisions of this notice, (A) such registered owner's
Warrants will be deemed tendered and purchased on the Effective Date at a purchase price equal to
- the principal amount thereof, (B) such registered owner will be paid interest on such Warrants on the
'Effective Date as provided in the Indenture and will be paid such purchase price for such Wairants
upon the tender of such Warrants to the Tender Agent and (C) interest on such Warrants shall cease

to be payable to such registered owner from and after the Effective Date, and after the Effective Date
such registered owner will have no rights with respect to such Warrants except to receive payment
of the purchase price equal to the principal amount thereof upon tender of such Warrants to the
Tender Agent.

Dated:
A JEFFERSON COUNTY, ALABAMA

By: THE BANK OF NEW YORK, as Trustee

By

Authorized Representative
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EXHIBIT B-1

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C
CUSIPNO.

CERTIFICATE PURSUANT TO
SECTION [4.1(c)(i)(2) or 4.2(c)()(2)] OF THE
SIXTH SUPPLEMENTAL INDENTURE

NOTICE IS HEREBY GIVEN to The Bank of New York, as Trustee for the above-
‘captioned issue (the "Warrants") [and to The Bank of New York as Auction Agent, if applicable] that
Jefferson County, Alabama (the "County") hereby authorizes the establishment of a
‘Rate.

Notice is also hereby given that the County has obtained confirmation that (a) Bond Counsel
expects to be able to give its opinion on the effective date of the Change in the Interest Rate Mode
to the effect that the change to the Rate is authorized by the Sixth Supplemental
Indenture referred to below, is permitted under the Act and will not have an adverse effect on the
exclusion ofinterest on the Warrants from gross income for federal income tax purposes, and (b) any
amendments to the Sixth Supplemental Indenture referred to below necessary to provide for the
application of moneys available under the Liquidity Facility have been agreed to by the parties hereto
and will be in effect prior to the Change in the Interest Rate Mode.

Capitalized terms used herein and not otherwise defined herein shall have the meanings given
to such terms in the Sixth Supplemental Indenture relating to the above-captioned Warrants, dated
as of October 1, 2002, by and between the County and The Bank of New York, as trustee.

JEFFERSON COUNTY, ALABAMA

By

Authorized County Representative

B-1-1
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EXHIBIT B-2

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C
CUSIPNO.

CERTIFICATE PURSUANT TO
SECTION [4.1(c)(ii)] OF THE
SIXTH SUPPLEMENTAL INDENTURE

NOTICE IS HEREBY GIVEN to The Bank of New York, as Trustee for the above-
captioned issue (the "Warrants") [and to The Bank of New York, as Auction Agent, if applicable]
that with respect to- a Change in the Interest Rate Mode pursuant to Section 4.1 of the Sixth
“Supplemental Indenture referred to below all of the Warrants tendered or deemed tendered have been
purchased at a price equal to the principal amount thereof with funds provided from the remarketing
of such Warrants in accordance with the Remarketing Agreement or from other funds deposited with
the Tender Agent, and that accrued and-unpaid interest, if any, and premium, if any, have been paid
from money deposited with the Trustee.

Capitalized terms used herein and not otherwise defined herein shall have the meanings given
to such terms in the Sixth Supplemental Indenture, dated as of October 1, 2002, by and between
. Jefferson County, Alabama and The Bank of New York, as trustee.

JEFFERSON COUNTY, ALABAMA

By

Authorized County Representative

B-2-1
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EXHIBIT B-3

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C

CUSIP NO.

NOTICE REGARDING ESTABLISHMENT OF
NEW ADJUSTABLE RATE

NOTICE IS HEREBY GIVEN to The Bank of New York, as Trustee for the above-
captioned issue (the "Warrants") [and to The Bank of New Yok, as Auction Agent, if applicable]
that with respect to a Change in the Interest Rate Mode pursuant to Section 4.1 of the Sixth
Supplemental Indenture referred to below all of the Auction Rate Warrants during an Auction Rate
Period tendered:or deemed tendered have been purchased at a price equal to the principal amount
thereof with funds provided from the remarketing of such Auction Rate Warrants in accordance with
the Remarketing Agreement, and that accrued and unpaid interest, if any, and premium, if any, onthe
Warrants have been paid pursuant to the Indenture from funds deposited with the Trustee.

_ Capitalized terms used herein and not otherwise defined herein shall have the meanings given
to such terms in the Sixth Supplemental Indenture, dated as of October 1, 2002, by and between
Jefferson County, Alabama, and The Bank of New York, as trustee.

JEFFERSON COUNTY, ALABAMA

By

Authorized County Representative

B-3-1
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EXHIBIT B4

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C

NOTICE OF PROPOSED CHANGE IN PERCENTAGES
USED TO DETERMINE THE
ALL HOLD RATE AND THE MAXIMUM AUCTION RATE

NOTICEISHEREBY GIVEN THAT [Name of Remarketing Agent), as Remarketing Agent
for the above-referenced issue, proposes to change the percentage used to determine the All Hold
Rate and the Applicable Percentage used to determine the Maximum Auction Rate to reflect a
Change in Preference Law in accordance with the Sixth Supplemental Indenture relating to the

- Warrants (the "Indenture"), dated as of October 1, 2002, between the County and The Bank of New

York (the "Trustee"). Assuming the conditions set forth below are met, such change will be effective
on . (the "Effective Date").

[Insert a description of the changes in the percentages. ]
An adjustment in such percentages shall take effect only if*

) the Trustee and the Auction Agent receive by 11:00 a.m., New York
City time, on the Business Day immediately preceding the Effective Date, a certificate
from the Remarketing Agent by telecopy, facsimile or similar means (A) authorizing
the adjustment in the percentages, which shall be specified in such authorization, and
(B) confirming that Bond Counsel expects to be able to give an opinion on the
Effective Date to the effect that the adjustment in the percentages is authorized by
Section 3.10 of the Indenture and will not have an adverse effect on the exclusion of
interest on the Auction Rate Warrants from gross income for federal income tax
'purposes and

- (i)  ‘the Trustee and the Auction Agent receive by 9:30 a.m., New York
City time, on the Effective Date, an Opinion of Bond Counsel to the effect that the
adjustment in the percentages is authorized by Section 3.10 of the Indenture and will
not have an adverse effect on the exclusion of interest on the Auction Rate Warrants
from gross income for federal income tax purposes.

‘Ifany of the conditions referred to in subparagraph (i) above is not met, the existing percentage used
to determine the All Hold Rate and the existing Applicable Percentage used to determine the
Maximum Auction Rate shall remain in effect and the rate of interest on the Auction Rate Warrants
for the next succeeding Interest Period shall be determiined in accordance with the Auction

B-4-1
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Procedures. If any of the conditions referred to in subparagraph (ii) above is not met, the existing
percentage used to determine the All Hold Rate and the existing Applicable Percentage used to
determine the Maximum Auction Rate shall remain in effect and the rate of interest on the Auction
Rate Warrants for the next succeeding Interest Period shall equal the Maximum Auction Rate on the
Effective Date.

Capitalized terms used herein and not otherwise defined shall have the meanings given to such
terms in the Indenture.

[NAME OF REMARKETING AGENT],
as Remarketing Agent

By

Authorized Officer

Dated:

B-4-2
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'EXHIBIT C

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C

CUSIP NO.

NOTICE OF FAILURE OF CONDITIONS

NOTICE IS HEREBY GIVEN that the conditions for effecting a Change in the Interest Rate
Modeto a Rate have not been met.

The above-captioned warrants (the "Warrants") will not be subject to mandatory tender for
purchase on [DATE] and will therefore continue to bear interest at the Current Adjustable Rate and
be subject to the provisions of the Sixth Supplemental Indenture referred to below apphcable wh11e
such Warrants bear interest at the Current Adjustable Rate.

Capitalized terms used herein and not otherwise defined herein shall have the meanings given
to such terms in the Sixth Supplemental Indenture, dated as of October 1, 2002, by and between
Jefferson County, Alabama and The Bank of New York, as trustee.

THE BANK OF NEW YORK, as Trustee

By

Title
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EXHIBIT D

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2602-C

NOTICE OF PROPOSED CONVERSION TO FIXED RATE

Notice is hereby given to the registered owners of the above-captioned issue (the "Warrants")
of Jefferson County, Alabama (the "County") that:

1. The County is proposing to convert the interest rate on the Warrants to a fixed interest
rate (the "Fixed Rate") on (the "Fixed Rate Conversion Date"). Capitalized terms
used herein and not otherwise defined herein shall have the meanings given to such terms in the Sixth
Supplementa.l Indenture dated as of October 1, 2002, between the County and The Bank of New
York, as Trustee (the "Indenture”). The following statements are summaries of certdin provisions
of the Indenture which do not purport to be complete and are quahﬁed in their entirety by reference
to the Indenture. .

2. All Warrants are subject to mandatory tender for purchase on the Fixed Rate
Conversion Date at a purchase price equal to the principal amount thereof plus, in the case of a
Change in the Interest Rate Mode from a Term Rate, premium, if any.

3. The Fixed Rate shall take effect only if the conditions set forth in Section 4.2 of the
Indenture have been satisfied. :

4. There is no right of election to retain Warrants.

5. Registered owners of Warrants are required to deliver their Warrants to the Tender
Agent by no later than [Tender Agent shall insert appropriate time], New York City time, on the
proposed Fixed Rate Conversion Date at the office of the Tender Agent located at - - ,
- endorsed in blank for transfer by the registered owner thereof or accompanied by an instrument of
~ transfer thereof in form satisfactory to the Tender Agent executed in blank for transfer by the
registered owner thereof (the Tender Agent being able to refuse payment with respect to any such
Warrant not endorsed in blank or for which an instrument of transfer satisfactory to it has not been
provided).

6. Each registered owner of Warrants who has propetly tendered such Warrants in

“accordance with the above provisions will be paid the purchase price plus, in the case of a'‘Change - o

in the Interest Rate Mode from a Term Rate, premium, if any, therefor on the Fixed Rate Conversion
Date and if such purchase price plus premium, if any, plus interest accrued to the Fixed Rate -
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Conversion Date (which interest will be paid in accordance with the Indenture) is paid, such
registered owner shall have no further rights with respect to said Warrants.

7. With respect to any registered owner of Warrants who has not properly tendered such
Warrants in accordance with the above provisions of this notice, (A) such registered owner's
‘Warrants will be deemed tendered and purchased on such Fixed Rate Conversion Date at a purchase
price equal to the principal amount thereof plus, in the case of a2 Change in the Interest Rate Mode
from a Term Rate, premium, if any, (B) such registered owner will be paid interest on such Warrants
on the proposed Fixed Rate Conversion Date as provided in the Indenture and will be paid such
purchase- price plus premium, if any, for such Warrants upon the tender of such Warrants to the
Tender Agent and (C) interest on such Warrants shall cease to be payable to such registered owner
from and after the proposed Fixed Rate Conversion Date, and after the proposed Fixed Rate
Conversion Date such registered owner will have no rights with respect to such Warrants except to
receive payment of the purchase price plus, in the case of a Change in the Interest Rate Mode ﬁ'om
a Term Rate prernlum if any, upon tender of such Warrants to the Tender Agent

Dated

JEFFERSON COUNTY, ALABAMA

By: THE BANK OF NEW YORK, as Trustee

By

Authorized Representative

D-2
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EXHIBIT E

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C

CERTIFICATE PURSUANT TO
SECTION 4.2(c)(ii)(2) OF THE INDENTURE

NOTICE IS HEREBY GIVEN that, with respect to a Change in the Interest Rate Mode
pursuant to Section 4.2 of the Sixth Supplemental Indenture referred to below, all of the Warrants
tendered or deemed tendered have been purchased at a price equal to the principal amount thereof,
-with funds provided from the remarketing of such Warrants in accordance with the Remarketing
Agreement or from other funds deposited with the Tender Agent, and accrued and unpaid interest,
if'any, plus, in the case of a Change in the Interest Rate Mode from a Term Rate, premium, if any,
“have been paid from money deposited with the Trustee on terms permitting the payment of such
‘premium when due.

Capitalized terms used herein and not otherwise defined herein shall have the meanings given
‘to such terms in the Sixth Supplemental Indenture, dated as of October 1, 2002, by and between
Jefferson County, Alabama and The Bank of New York, as trustee.

JEFFERSON COUNTY, ALABAMA

By_.

Authorized County Representative
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EXHIBIT F

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C

NOTICE OF FAILURE OF CONDITIONS
TO FIXED RATE CONVERSION

NOTICE IS HEREBY GIVEN that the conditions for effecting a Change in the Interest Rate
Mode to a Fixed Rate have not been met.

The above-captioned Warrants will therefore not be subject to mandatory tender for purchase
on {[DATE] and will continue to bear interest at the Current Adjustable Rate and be subject to the
provisions of the Sixth Supplémental Indenture referred to below applicable while such Warrants bear
interest at the Current Adjustable Rate. ' -

Capitalized terms used herein and not otherwise defined herein shall have the meanings given
to such terms in the Sixth Supplemental Indenture, dated as of October 1, 2002, by and between
Jefferson County, Alabama and The Bank of New York, as trustee.

THE BANK OF NEW YORK, as Trustee

By

Title
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EXHIBIT G
. JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C
NOTICE OF ELECTION TO TENDER
Note: The substance of this Notice must be given to the Remarketing Agent by telephone at

or prior to the time this Notice must be delivered.

L. The undersigned, , owner of the following Warrants:

Cusip Number** Principal Amount

hereby notifies you of its election to tender such Warrants for purchase on [ ., ],
(which date shall be a Business Day) and (a) if this Warrant bears interest at a Daily Rate as defined
in the Sixth Supplemental Indenture referred to below, the date of purchase shall be the date of
delivery of this Notice to the Tender Agent and the Remarketing Agent if received by 11:00 a.m.,
New York City time, or may be any Business Day thereafter; and (b) if this Warrant bears interest
at a Weekly Rate as defined in said Sixth Supplemental Indenture, the date of purchase shall be a
Business Day not prior to the seventh day immediately following the date of delivery of this Notice
to the Tender Agent and the Remarketing Agent.

2. If only a portion of a Warrant is being tendered, both the tendered portion and
untendered portion must be authorized denominations ($100,000 or any integral multiple of $5,000
in excess of such amount) for Warrants bearing a Daily Rate or Weekly Rate. ,

3. After its execution and_'déii\fery by the undéréigned, this notice will be-irrevocable. -
4. The person or persons to whom or to whose order the proceeds of the purchase of |

the above-referenced Warrants are to be paid, such person's or persons' taxpayer identification
number or numbers and the address or addresses of such payee or payees is :

**Warrant Number, if Warrants are no longer held by Securities Depository.
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which information the undersigned, under the penalties of perjury, certifies to be true, correct and
complete.

5. The undersigned hereby undertakes to deliver the Warrants to The Bank of New York
(the "Tender Agent") no later than 11:30 a.m., New York City time, for Warrants bearing interest
at the Weekly Rate, and 12:00 noon, New York City time, for Warrants bearing interest at a Daily
Rate, on the date of purchase at the office of the Tender Agent located
, endorsed in blank for transfer or accompanied by
an instrument of transfer executed in blank for transfer, and acknowledges that any instrument of
transfer must be in a form satisfactory to the Tender Agent and that the Tender Agent may refuse to
make payment with respect to any Warrant not endorsed in blank or for which an instrument of
transfer satisfactory to the Tender Agent has not been provided.

6. The undersigned hereby also assigns and transfers and directs the Tender Agent to
transfer the Warrants delivered in.connection herewith to the appropriate party under the terms and
conditions contained in said Sixth Supplemental Indenture.

7. Theundersigned acknowledges that, in the event of a failure to deliver the Warrants
or.inthe event such Warrants are not properly delivered, such Warrants shall neverthelessbe deemed
tendered and purchased on the date referred to in (1) above, no interest shall accrue thereon to the
undersigned from and after such date of purchase and that the undersigned shall have no rights under
the Warrants or under said Sixth Supplemental Indenture except the right to receive the purchase
price of the Warrants.

8. Capitalized terms used herein and not otherwise defined herein shall have the meanings
given to such terms in the Sixth Supplemental Indenture, dated as of October 1, 2002, by and
between Jefferson County, Alabama and The Bank of New York, as Trustee. The statements
contained herein are summaries of certain provisions of said Sixth Supplemental Indenture, which
summaries do not purport to be complete and are qualified in their entirety by reference to such
document. . -

‘Dated:
Name of Owner as it is written on the face of the
above-listed Warrants in every particular, without
-alteration, enlargement or any change whatsoever
Witness
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EXHIBIT H

JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANTS
SERIES 2002-C

NOTICE OF MANDATORY TENDER UPON EXPIRATION,
TERMINATION, SUBSTITUTION OR AMENDMENT
OF LIQUIDITY FACILITY
OR FAILURE TO MAINTAIN RATING

Notice is hereby given to the registered owners of the above-captioned issue (the "Warrants")
of Jefferson County, Alabama (the "County") that:

e 1. Inaccordance with the Sixth Supplemental Indenture (the "Indenture") dated as of

October 1, 2002, between the County and The Bank of New York, notice is hereby given that fthe
Liquidity Facility issued by with respect to the Warrants (the "Liquidity Facility") will
- expire, terminate, or be amended, or an Alternate Liquidity Facility will be substituted therefor, which
. expiration, termination, amendment or substitution will result in a reduction in or withdrawal of the
short-term or long-term rating or both assigned to the affected Warrants by Moody's or S&P, on

: 10 , the provider of a Liquidity Facility (the "Liquidity Facility") with respect
to certain of the Warrants, has failed to maintain its ratings as specified in the Indenture] and that all
Warrants covered by the Liquidity Facility, other than Bank Warrants and Warrants-held by or for
the account -of the County, are subject to mandatory tender under the circumstances set forth in
Section 5.4 of the Indenture as hereinafter set forth at a purchase price equal to the prmc1pal amount
thereof

_ 2: Those of the Warrants covered by the Liquidity Facility are subject to mandatory
" tender for purchase on __ (the "Mandatory Tender Date").
3. Holders-of Warrants subject to mandatory tender for purchase on the Mandatory

~Tender Date shall have no right to retain their Warrants and shall be required to tender such Warrants
-no later than the Mandatory Tender Date as provided herein. -

4. On and after the Mandatory Tender Date, the [short-term] [long term] rating on the
Warrants covered by the Liquidity Facility by [insert, as appropriate: (i) Moody's and/or S&P will
be ~_and/or (i1) Moody s and/or S&P may be reduced or withdrawn].

5 Reglstered owners of Warrants are required to- dehver their Watrants to the Tender'

_ Agent on the Mandatory Tender Date at the office of the Tender Agent located at
_ , éndorsed in blank by the registered owner
thereof or accompanied by an instrument of transfer thereof in form satisfactory to the Tender Agent
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executed in blank by the registered owner thereof (the Tender Agent being able to refuse to make
payment with respect to any such Warrant not endorsed in blank or for which an instrument of
transfer satisfactory to it has not been provided).

6. Each registered owner of Warrants who has properly tendered such Warrants in
accordance with the above provistons will be paid the purchase price therefor, plus interest accrued
to the Mandatory Tender Date, which interest will be paid to such registered owner in accordance
- with the Indenture, and if such purchase price and interest is paid, such registered owner shall have
no further rights with respect to said Warrants.

7. With respect to any registered owner of Warrants who has not properly tendered such
Warrants in accordance with the above provisions of this notice (A) such registered owner's Warrants
will nevertheless be deemed tendered and purchased on the Mandatory Tender Date at a purchase
price equal to the principal amount thereof, (B) such registered owner will be paid interest on such
Warrants on the Mandatory Tender Date as provided in the Indenture and will be paid such purchase

‘price for such Warrants upon the tender of such Warrants to the Tender Agent and (C) interest on

such Warrants shall cease to be payable to such registered owner from and after the Mandatory
Tender Date, and after the Mandatory Tender Date such registered owner will have no rights with
. respect to such Warrants except to receive payment of the purchase price upon tender of such
Warrants to the Tender Agent. '

8. Capitalized terms used herein and not otherwise defined herein shall have the meanings
. given to such terms in the Indenture. The statements contained herein are summaries of certain
provisions of the Indenture which do not purport to be complete and are qualified in their entirety by
reference to the Indenture.

Dated:

JEFFERSON COUNTY, ALABAMA

By: THE BANK OF NEW YORK, as Trustee

By

Authorized Officer

3576744

H-2

Case 11-05736-TBB9 Doc 26-15 Filed 11/09/11 Entered 11/09/11 20:25:34 Desc
Exhibit Indentures - Part 15 of 24 Page 22 of 22



